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21 July 2025

 

Keras Resources plc ('Keras' or the 'Company')
 

Launch of Open Offer and Rule 9 Waiver

Notice of General Meeting

Keras  Resources  plc (AI M: K RS) i s  pleased to announce that further to the announcement dated 26 June 2025, subsequent to

the issue of conver&ble loan notes  ("C LN's") total l ing £750,000, each for £375,000, to Christopher Grosso and Joseph

Carbone, the Company is  launching an open offer to qual i fying shareholders  at a  price of 1.4 pence per open offer share,

pro rata to their holdings  of existing shares  on the record date on the bas is  of:

 

542 offer shares for every 1,000 existing shares held by Qualifying Shareholders at the Record Date (the "Open Offer").

 

The funds  raised under the Open Offer wi l l  be used to repay the part of the CLNs which is  not converted.

 

The O pen O ffer provides  an opportunity for a l l  Q ual i fying Shareholders  to par&cipate in the fundrais ing by both

subscribing for their respec&ve Bas ic En&tlements  and by subscribing for Excess  Shares  under the Excess  Appl ica&on

Faci l i ty, with appl ications  being scaled back at the Company's  absolute discretion.

The above summary should be read in conjunc�on with the full text of this announcement and the C ircular. Capitalised terms

used but not otherwise defined in this announcement bear the meanings ascribed to them in the Circular.

 

Your a�en�on is drawn to the risk factors set out in Part 5 of the C ircular. Details of the ac�on to be taken if you wish to

subscribe for Open Offer Shares are provided in Part 3 of the Circular.

 

Rule 9 Waiver

 

As  Keras  cannot be certain that Shareholders  wi l l  take up the O pen O ffer (ei ther in ful l  or in part) and the Company is

unable to make the O pen O ffer to any US based Shareholders  due to restric&ons under US securi&es  law, on 25 June 2025

two of the Company's  US-based s ignificant Shareholders  (Christopher ("Chris") Grosso, through the Diane H. Grosso Credit

Shelter Trust, an associate of Mr. Grosso,  and Joseph Carbone) subscribed for C LNs to the value of £750,000 as  an interim

funding solu&on pending the comple&on of the O pen O ffer process . The Company has  agreed with the Panel  that Chris

Grosso and Joseph Carbone are acting in concert in relation to the Company.

 

As  the convers ion of the C LNs, may result in the Concert Party (in aggregate), or the individual  members  of the Concert

Party, holding over 30 per cent. of the vo&ng rights  of the Company, but less  than 50 per cent., or over 50 per cent. of the

vo&ng rights , (depending on the level  of subscrip&on under the O pen O ffer) the exercise of the C LNs would normal ly trigger

an obl iga&on for an offer to be made under Rule 9 of the Takeover Code. However, the Panel  has  agreed to waive this

obl iga&on such that there wi l l  be no requirement for an offer to be made in respect of the exercise of the C LNs, subject to

approval  (on a pol l ) of the I ndependent Shareholders  of the Rule 9 Waiver Resolu&on. The Rule 9 Waiver wi l l  be sought in

respect of the Concert Party increas ing i ts  holding from, in aggregate, 28.89 per cent. of the Company's  i ssued O rdinary

Share capital  to up to a  maximum of 53.85 per cent. (in aggregate).

 

The Company has  therefore cal led a  General  Mee&ng in order, inter alia, to put to the I ndependent Shareholders  the Rule 9

Waiver Resolution. If the Rule 9 Waiver Resolution is  not approved, the CLNs wi l l  not be capable of convers ion in ful l .



Waiver Resolution. If the Rule 9 Waiver Resolution is  not approved, the CLNs wi l l  not be capable of convers ion in ful l .

 

Posting of Circular

 

The Company has  today posted a C ircular to Shareholders , which wi l l  be shortly be avai lable from the Company's  website

at www.kerasplc.com (extracts  of which are set out below), containing detai led information about the Open Offer, including

the terms and condi&ons and detai ls  on how to accept the O pen O ffer (the "Circular") and an accompanying Appl ica&on

Form (where appl icable). The Circular wi l l  explain the background to the issue of the CLNs and the launch of the Open Offer,

to provide Independent Shareholders  with detai ls  of the Rule 9 Waiver Resolution and to provide Independent Shareholders

with the recommendation of the Directors  in relation to the Open Offer and Rule 9 Waiver Resolution.

 

A no&ce convening the General  Mee&ng which is  to be held at 11.15 a.m. on 14 August 2025 at Coveham House, Downside

Bridge Road, Cobham, Surrey, KT11 3EP, i s  set out at the end of the Circular.

Further detai ls  of the Open Offer are set out in the extract from the Letter from the Chairman of the Company below, together

with the expected timetable.

 

 

Russell L amming, Execu�ve C hairman of Keras, commented, "The Company has evolved significantly over the past few years;

with the acquisi�on of, and now the payment for Falcon Isle Resources Corp and Falcon Isle Holdings LLC  (together "Falcon Isle")

and the development of this business.  Falcon Isle is the 100% owner of the Diamond Creek phosphate mine, which is considered

to be the highest-grade rock phosphate project in North A merica and the fully integrated processing facility in Delta, Utah.  In

addi�on to the development of the mine and associated processing infrastructure the opera�ons are now being managed by a

totally US based team lead by Falcon Isles M D Colton Hale.  I believe the Company is now extremely well placed to take

advantage of its position as the only 100% independent organic rock phosphate producer in North America. 

The O pen O ffer is the final funding solu�on for this growth phase and has been designed, and priced at a discount to the 7 day

VWA P  of 1.4571p to accommodate all shareholders while being underwri�en by the Company's two significant shareholders,

Chris Grosso and Joseph Carbone. 

I look forward to upda�ng shareholders on future developments in the US and also progress at the Nayéga mine, in Northern

Togo where we expect manganese sales to start imminently."

 

The informa&on contained within this  announcement is  deemed by the Company to cons&tute ins ide informa&on as

s&pulated under Ar&cle 7 of the Market Abuse Regula&on (EU) No. 596/2014 (as  amended) as  i t forms part of the domes&c

law of the United Kingdom by virtue of the European Union (W ithdrawal) Act 2018 (as  amended). Upon the publ ica&on of

this  announcement via  the Regulatory I nforma&on Service, this  ins ide informa&on is  now considered to be in the publ ic

domain.

 

**ENDS**

 

For further information please vis i t www.ke ra s pl c.com , fol low us  on Twitter @kerasplc or contact the fol lowing:

 

Russel l  Lamming

 

Keras  Resources  plc info@kerasplc.com

 

Nominated Adviser & Joint Broker

Ewan Leggat / Jen Clarke

 

Joint Broker

Damon Heath / Erik Woolgar

 

 

SP Angel  Corporate Finance LLP

 

 

Shard Capital  Partners  LLP

 

+44 (0) 20 3470 0470

 

 

+44 (0) 207 186 9900

 

Notes:

Keras  Resources  (AI M: K RS) whol ly owns the Diamond Creek organic phosphate mine in Utah, US. D iamond Creek is  one of

the highest-grade organic phosphate deposits  in the US and is  a  ful ly integrated mine to market opera&on with in-house

mining and process ing faci l i&es. The opera&on produces  a  variety of organic phosphate products  that can be tai lored to

customer organic ferti l i ser requirements .

 

The Company is  focused on con&nuing to increase market share in the fast-growing US organic fer&l iser market and

bui ld Diamond Creek into the premier organic phosphate producer in the US. 
 
 

http://www.kerasplc.com
http://www.kerasplc.com/


CONVERTIBLE LOAN NOTE AND OPEN OFFER STATISTICS
 

Number of Existing Shares  in issue at the date of the Circular 99,015,911

Offer Price 1.4 pence per share

Maximum number of New Shares  being issued pursuant to the C LN, which assumes
that no shares  are subscribed under the Open Offer

53,571,428

Maximum resultant holding of the Concert Party assuming that no shares  are
subscribed under the Open Offer and the CLNs are converted in ful l

82,174,778 (53.85%)

Maximum number of New Shares  being issued pursuant to the Open Offer 38,163,608

Minimum resultant holding of the Concert Party assuming maximum number of shares
are subscribed under the O pen O ffer and the balance of the C LNs not repaid by the
proceeds of the Open Offer (£215,709) are converted into 15,407,820 Ordinary Shares

 

44,011,170 (28.84%)

Enlarged Share Capital  immediately fol lowing comple&on of the O pen O ffer and the
exercise of the CLN

152,587,339

ISIN of the Existing Shares GB00BMY2T534

ISIN of the Open Offer Enti tlements GB00BR0ZDF91

ISIN of the Excess  CREST Open Offer Enti tlements GB00BR0ZDG09

 

 

 

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

 

 Date

Date of the Circular 21 July 2025

Record Date for enti tlements  under the Open Offer 6.00 pm 18 July 2025

Existing Shares  marked 'ex-enti tlement' by the London Stock Exchange 8.00 am 21 July 2025

Announcement of the Open Offer and publ ication of the Circular, Form of Proxy
and the Appl ication Form

7.00 am 21 July 2025

Open Offer Enti tlements  enabled in CREST and credited to stock accounts  of
Qual i fying CREST Shareholders  in CREST

22 July 2025

Recommended latest time for requesting withdrawal  of Open Offer Enti tlements
from CREST

4.30 pm 7 August 2025

Latest time and date for depositing Open Offer Enti tlements  into CREST 3.00 pm 8 August 2025

Latest time and date for spl i tting of Appl ication Forms (to satis fy bona fide
market cla ims only)

3.00 pm 11 August 2025

Latest time and date for receipt of Forms of Proxy for the General  Meeting 11.15 a.m. 12 August 2025

Latest time and date for receipt of completed Appl ication Forms and payment in
ful l  under the Open Offer or settlement of relevant CREST instructions  (as
appropriate)

11.00 am 13 August 2025

General  Meeting 11.15 am on 14 August 2025

Results  of General  Meeting and Open Offer expected to be announced through a
Regulatory Information Service

14 August 2025

Admiss ion and commencement of deal ings  in the New Shares  on AIM expected
to commence

21 August 2025

Expected date for CREST accounts  to be credited with New Shares  in
uncerti ficated form

21 August 2025

Expected date for dispatch of defini tive share certi ficates  in respect of New
Shares  to be issued in certi ficated form

4 September 2025

 

INTRODUCTION

O n 26 June 2025, Keras  announced a capital  ra ise of £750,000 (before expenses) to provide the Company with addi&onal

resources  and to meet i ts  payment obl iga&ons, compris ing: (i ) the issue of conver&ble loan notes  ("C LN") and (i i ) a



resources  and to meet i ts  payment obl iga&ons, compris ing: (i ) the issue of conver&ble loan notes  ("C LN") and (i i ) a

proposed Open Offer to Qual i fying Shareholders .

The Directors  and certain Shareholders  cons ider that the current share price does  not fa i rly reflect the underlying value of

the Company and have elected to pursue an O pen O ffer as  they are very reluctant, especial ly in current market condi&ons,

to di lute Shareholders  with a  private placing of new equity.

As  Keras  cannot be certain that Shareholders  wi l l  take up the O pen O ffer (ei ther in ful l  or in part) and the Company is

unable to make the O pen O ffer to any US based Shareholders  due to restric&ons under US securi&es  law, on 25 June 2025

two of the Company's  US-based s ignificant Shareholders  (Christopher ("Chris") Grosso, through the Diane H. Grosso Credit

Shelter Trust, an associate of Mr. Grosso,  and Joseph Carbone) subscribed for C LNs to the value of £750,000 as  an interim

funding solu&on pending the comple&on of the O pen O ffer process . The Company has  agreed with the Panel  that Chris

Grosso and Joseph Carbone are ac&ng in concert in rela&on to the Company. Further detai ls  of the members  of the Concert

Party and the nature of the relationship between them are set out in section 7 of Part 1 of the Circular.

The C LNs wi l l  be conver&ble in whole or in part into O rdinary Shares  at 1.4p per share, but any convers ion is  subject to the

approval  (on a pol l ) of the I ndependent Shareholders  of the Rule 9 Waiver Resolu&on and wi l l  be repayable in part from

the proceeds of the proposed O pen O ffer. The C LNs wi l l  ini&al ly be interest free, but, should I ndependent Shareholders  fa i l

to pass  the Rule 9 Waiver Resolu&on, preven&ng the convers ion of the C LNs, interest on the debt wi l l  be payable at 20% per

annum and securi ty may be required by the holders  of the C LNs. Under these ci rcumstances, the C LNs wi l l  be repayable

after 30 days ' notice to be given by ei ther party at any time after 30 June 2026.

2024 marked the start of the Company's  trans i&on into a  whol ly owned, ful ly focused North American bus iness , targe&ng

the robust organic fer&l izer market. Through the comple&on of the P hoSul  Utah LLC joint venture, the acquis i&on of the

faci l i ty in Delta, Utah and the transfer of a l l  the process ing infrastructure to the new s i te, Keras  made transforma&onal

steps  in the divers ifica&on of the product range, increas ing the abi l i ty to produce into the North American organic fer&l izer

market with a  direct appl ica&on granular product. I n addi&on, the announcement dated 6 June 2025, outl ined the inten&on

of Carrieres  Mines  Travaux P ubl ics  SA ("C M TP "), Nageya's  mining and logis&cs  contractor, to commence mining ac&vi&es

by the end of June 2025, therefore the cashflow due under the Coopera&ons Agreement wi l l  underpin the progress  and

associated cashflows from the US operations.

Despite the pos i&ve progress  made in recent years , the Company remains  a lert to Company specific and industry wide risk

factors  that present an element of uncertainty that could impact Keras ' plans. I n this  context, the investment by certain

s ignificant shareholders  came at a  most welcome &me to provide l iquidity to seMle the final  tranche of 800,000 payable to

the Helda Living Trust in respect of the acquis i&on of minori ty interests  in Falcon I s le Resources  Corp. and for working

capital .

Two C LNs have been issued, each for £375,000, to Chris  Grosso and Joseph Carbone. As  the convers ion of the C LNs, may

result in the Concert Party (in aggregate), or the individual  members  of the Concert Party, holding over 30 per cent. of the

vo&ng rights  of the Company, but less  than 50 per cent., or over 50 per cent., depending upon the level  of subscrip&on of

Q ual i fying Shareholders  pursuant to the O pen O ffer, the exercise of the C LNs would normal ly trigger an obl iga&on for an

offer to be made under Rule 9 of the Takeover Code. However, the Panel  has  agreed to waive this  obl iga&on such that there

wi l l  be no requirement for an offer to be made in respect of the exercise of the C LNs, subject to approval  (on a pol l ) of the

I ndependent Shareholders  of the Rule 9 Waiver Resolu&on. The Rule 9 Waiver wi l l  be sought in respect of the Concert Party

increas ing i ts  holding from, in aggregate, 28.89 per cent. of the Company's  i ssued O rdinary Share capital  to up to a

maximum of 53.85 per cent. (in aggregate).

The abi l i ty to convert the C LNs wi l l  be condi&onal , inter alia, on the approval  of the Rule 9 Waiver Resolu&on by the

I ndependent Shareholders . Your aMen&on is  drawn to page 9 of Part 1 of the C ircular which contains  further informa&on

on the Takeover Code and the proposed Rule 9 Waiver Resolution.

The Company has  cal led the General  Mee&ng in order, inter alia, to put to the I ndependent Shareholders  the Rule 9 Waiver

Resolution. If the Rule 9 Waiver Resolution is  not approved, the CLNs wi l l  not be capable of convers ion in ful l .

I t i s  expected that Admiss ion wi l l  become effec&ve and deal ings  in the New Shares  wi l l  commence on or around 21 August

2025. The New Shares  wi l l , when issued and ful ly paid, rank pari  passu in a l l  respects  with the Exis&ng Shares , including

the right to receive a l l  dividends and other distributions  declared, made or paid after the date of Admiss ion.

USE OF FUNDS

The proceeds of the C LN have been received prior to the launch of the O pen O ffer and have been used primari ly to pay the

final  tranche of 800,000 payable to the Helda Living Trust in respect of the acquis i&on of minori ty interests  in Falcon I s le

Resources  Corp., which is  now a whol ly owned subs idiary of the Company, and for working capital .

Chris  Grosso and Joseph Carbone subscribed for the C LNs to ensure that the Company had sufficient cash to make the



Chris  Grosso and Joseph Carbone subscribed for the C LNs to ensure that the Company had sufficient cash to make the

payment to Helda Living Trust which fel l  due on 1 July 2025. The number of New Shares  under the O pen O ffer has  been

calculated on the bas is  that part of the C LN wi l l  be converted, in the event of ful l  subscrip&on under the O pen O ffer, to

materia l ly maintain the percentage interest of the Concert Party in the Enlarged Share Capital , notwithstanding the

varia&on in percentage interests  between Mr Grosso and Mr Carbone, which reflect the fact that they are subscribing

equal ly for the C LNs. Those percentages, assuming ful l  subscrip&on of the O pen O ffer, wi l l  be 18.91% (currently 21.36%) for

Mr Grosso and 9.93% (currently 7.52%) for Mr Carbone.

I n the event that the O pen O ffer is  not ful ly subscribed, and subject to I ndependent Shareholder approval  for the Rule 9

Waiver, the amount of each C LN being converted wi l l  be increased to compensate for the shorPal l . I n the event that no

subscrip&ons are received under the O pen O ffer, the C LNs wi l l  be converted in ful l , and, as  such, the resultant shareholding

of Mr Grosso and Mr Carbone would increase to 31.42% and 22.44% respec&vely. I f the total  interest of the Concert Party

were to exceed 50%, the Concert Party would be permiMed to increase i ts  percentage further without the requirement to

make an offer under Rule 9 of the Takeover Code. However, the Takeover Code also appl ies  to Mr Grosso and Mr Carbone

individual ly, so that each of Mr Grosso and Mr Carbone could only increase his  percentage up to 29.9%, without incurring

any obl igation to make an offer under Rule 9.

I n accordance with the ci rcumstances  set out above. The funds  raised under the O pen O ffer wi l l  be used to repay the part of

the CLNs which is  not converted.

Should I ndependent Shareholders  fa i l  to approve the Rule 9 Waiver Resolu&on, thereby preven&ng convers ion of the C LNs,

interest on the debt wi l l  be payable at 20% per annum and securi ty may be required by the holders  of the C LNs. Under those

circumstances, the CLNs wi l l  be repayable after 30 days ' notice to be given by ei ther party at any time after 30 June 2026.

I t should be stressed that neither Mr Grosso nor Mr Carbone nor any other person is  receiving a  fee or commiss ion in

respect of the CLNs or otherwise in connection with the transaction.

THE TAKEOVER CODE AND RULE 9 WAIVER

As indicated above, the terms of the C LNs give rise to certain cons idera&ons under the Takeover Code. Brief detai ls  of the

Takeover Panel , the Takeover Code and the protection they afford are given below.

The purpose of the Takeover Code is  to supervise and regulate takeovers  and other matters  to which i t appl ies . The Takeover

Code is  i ssued and administered by the Takeover Panel . The Company is  a  company to which the Takeover Code appl ies  and

as  such i ts  Shareholders  are therefore enti tled to the protections  afforded by the Takeover Code.

The Takeover Panel  has  confirmed that they deem Mr Grosso and Mr Carbone to be ac&ng in concert in rela&on to their

shareholdings  in Keras .

Under Rule 9 of the Takeover Code, where any person or persons  ac&ng in concert acquire, whether by a  s ingle transac&on

or a  series  of transac&ons over a  period of &me, an interest (as  defined in the Takeover Code) in shares  which (taken

together with shares  in which persons  ac&ng in concert with him are interested) carry 30 per cent. or more of the vo&ng

rights  of a  company which is  subject to the Takeover Code, that person is  normal ly required by the Takeover Panel  to make

a general  offer, in cash (or with a  cash al terna&ve), to a l l  remaining shareholders  to acquire their shares . Rule 9 of the

Takeover Code further provides  that, inter a l ia , where any person who, together with persons  ac&ng in concert with him, is

interested in shares  which in aggregate carry not less  than 30 per cent. of such vo&ng rights  and such person, or any such

person ac&ng in concert with him, acquires  an interest in addi&onal  shares  which increase his  percentage of shares

carrying vo&ng rights , such person is  normal ly required by the Takeover Panel  to make a general  offer to the remaining

shareholders  to acquire their shares .

Fol lowing comple&on of the O pen O ffer, and assuming that no new shares  are subscribed for by Exis&ng Shareholders , Mr

Grosso and Mr Carbone could be interested in a  maximum number of 82,174,778 O rdinary Shares , represen&ng 53.85 per

cent. of the Enlarged Share Capital . Should the O pen O ffer be ful ly subscribed, then Mr Grosso's  and Mr Carbone's  interest

wi l l  be 44,011,170 O rdinary Shares  represen&ng 28.84 per cent. and therefore no obl iga&on to make an offer under Rule 9

would arise.

An offer under Rule 9 must be made in cash (or with a  cash al terna&ve) and at the highest price paid by the person required

to make the offer or any person ac&ng in concert with him for any interest in shares  of the company during the 12 months

prior to the announcement of the offer.

The Panel  has  been consulted and has  agreed to waive the requirement for Mr Grosso and Mr Carbone to make a general

offer under Rule 9 of the Takeover Code in cash for O rdinary Shares  in the Company which might otherwise arise as  a  result

of the issue of further New Shares  to Mr Grosso and Mr Carbone pursuant to the C LNs, subject to the Rule 9 Waiver

Resolu&on (as  set out in the no&ce convening the General  Mee&ng) being based on a pol l  of the I ndependent Shareholders .

To be passed, the Rule 9 Waiver Resolu&on wi l l  require a  s imple majori ty of the votes  cast by the I ndependent



To be passed, the Rule 9 Waiver Resolu&on wi l l  require a  s imple majori ty of the votes  cast by the I ndependent

Shareholders . Mr Grosso and Mr Carbone have undertaken not to vote on the Rule 9 Waiver Resolution.

Fol lowing comple&on of the O pen O ffer, and subject to convers ion of the C LNs, Mr Grosso and Mr Carbone may be

interested in, in aggregate, shares  carrying more than 30 per cent. of the Company's  voting share capital  as  shown above.

Fol lowing Admiss ion, Rule 9 of the Takeover Code wi l l  con&nue to apply to Mr Grosso and Mr Carbone. Depending on their

resultant shareholding, both individual ly and as  a  Concert Party, fol lowing comple&on of the P roposals , they may be

required to make a general  offer to a l l  Shareholders  i f Mr Grosso and Mr Carbone or persons  ac&ng in concert with them

acquire any O rdinary Shares  in addi&on to those which are the subject of the Rule 9 Waiver Resolu&on, unless  a  further

waiver is  obtained (or in certain other l imited ci rcumstances).

Assuming that no Q ual i fying Shareholders  subscribe for New Shares  under the O pen O ffer, and the Rule 9 Waiver

Resolu&on is  passed, and therefore the C LNs are converted in ful l , the members  of the Concert Party wi l l , in aggregate, hold

shares  carrying more than 50 per cent. of the vo&ng rights  of the Company and (for so long as  they con&nue to be ac&ng in

concert) may accordingly increase their aggregate interests  in shares  without incurring any obl iga&on to make an offer

under Rule 9, a l though individual  members  of the Concert Party wi l l  not be able to increase their percentage interests  in

shares  through or between a Rule 9 threshold without Panel  consent.

Shareholders  should note that the waiver of Rule 9 of the Takeover Code which the Takeover Panel  has  agreed to give

(condi&onal  on the Rule 9 Waiver Resolu&on being passed by the Shareholders) i s  only in respect of the acquis i&on of New

Shares  by Mr Grosso and Mr Carbone as  a  result of the convers ion of the C LNs and not in respect of any other future

acquis i tion of Ordinary Shares  by Mr Grosso and Mr Carbone or persons  acting in concert with them.

I n the event that the Rule 9 Waiver Resolu&on is  passed by I ndependent Shareholders  at the General  Mee&ng, subsequently

Mr Grosso and Mr Carbone wi l l  not be restricted from making an offer for the Company but wi l l  not be required to make an

offer.

DETAILS OF THE OPEN OFFER

The Directors  have given cons idera&on as  to the best way to structure the proposed equity fundrais ing, taking into account

current market condi&ons, the composi&on of the Shareholder register and the Board's  des ire to give Shareholders  the

opportunity to avoid di lution where practicable.

The Directors  have concluded that the P roposals  are the most suitable op&on avai lable to the Company and i ts

Shareholders  as  a  whole. The O pen O ffer wi l l  provide an opportunity for a l l  Q ual i fying Shareholders  to par&cipate in the

fundrais ing by acquiring O ffer Shares  pro rata to their current holdings  of Exis&ng Shares  with the op&on to apply to

subscribe for more Open Offer Shares  pursuant to the Excess  Appl ication Faci l i ty, subject to clawback.

Subject to the fulfilment of the condi&ons set out below and in Part 3 of the C ircular, Q ual i fying Shareholders  are being

given the opportunity to subscribe for O pen O ffer Shares  at a  price of 1.4 pence per O pen O ffer Share, pro rata to their

holdings  of Existing Shares  on the Record Date on the bas is  of:

542 Offer Shares for every 1000 Existing Shares (excluding the Concert Party)

The O ffer P rice of 1.4p per O ffer Share represents  a  discount of approximately 5.09 per cent. to the Volume Weighted

Average P rice ("VWAP ") of an Exis&ng Share in the seven days  prior to the last bus iness  day before the announcement of the

Open Offer.

Q ual i fying Shareholders  are a lso being given the opportunity, provided that they take up their O pen O ffer En&tlement in

ful l , to apply for Excess  Shares  through the Excess  Appl ication Faci l i ty.

The issue of the O ffer Shares  wi l l  ra ise gross  proceeds of approximately £534,291 for the Company, assuming ful l

subscription.

Frac&ons of O ffer Shares  wi l l  not be al loMed to Q ual i fying Shareholders  in the O pen O ffer and en&tlements  under the O pen

O ffer wi l l  be rounded down to the nearest whole number of O ffer Shares. The frac&onal  en&tlements  wi l l  be aggregated and

made avai lable to Q ual i fying Shareholders  under the Excess  Appl ica&on Faci l i ty. Q ual i fying Shareholders  with holdings  of

Exis&ng Shares  in both cer&ficated and uncer&ficated form wi l l  be treated as  having separate holdings  for the purpose of

calculating the Open Offer Enti tlements .

Excess entitlements

The Excess  Appl ica&on Faci l i ty enables  Q ual i fying Shareholders  to apply for Excess  Shares  in excess  of their O pen O ffer

Enti tlement.



Val id appl ica&ons by Q ual i fying Shareholders  wi l l  be sa&sfied in ful l  up to their O pen O ffer En&tlements . Q ual i fying

Shareholders  can apply for less  or more than their O pen O ffer En&tlements , but the Company cannot guarantee that any

appl ica&on for Excess  Shares  under the Excess  Appl ica&on Faci l i ty wi l l  be sa&sfied as  this  wi l l  depend in part on the

extent to which other Q ual i fying Shareholders  apply for less  than or more than their own O pen O ffer En&tlements . The

Company may sa&sfy val id appl ica&ons for Excess  Shares  in whole or in part but reserves  the right at i ts  sole discre&on

not to satis fy, or to scale back, appl ications  made in excess  of Open Offer Enti tlements .

Q ual i fying Shareholders  should note that the O pen O ffer is  not a  rights  i ssue and therefore the O ffer Shares  which are not

appl ied for by Q ual i fying Shareholders  wi l l  not be sold in the market for the benefit of the Q ual i fying Shareholders  who do

not apply under the O pen O ffer. The Appl ica&on Form is  not a  document of &tle and cannot be traded or otherwise

transferred.

Appl ica&on has  been made for the O pen O ffer En&tlements  and Excess  C R EST O pen O ffer En&tlements  for Q ual i fying C R EST

Shareholders  to be admiMed to C R EST. I t i s  expected that such O pen O ffer En&tlements  and the Excess  C R EST O pen O ffer

En&tlements  wi l l  be admiMed to C R EST as  soon as  reasonably prac&cable aRer 8.00 a.m. on 22 July 2025.  Appl ica&ons

through the C R EST system may only be made by the Q ual i fying Shareholder original ly en&tled or by a  person en&tled by

virtue of a  bona fide market cla im.

Q ual i fying non-C R EST Shareholders  wi l l  have received an Appl ica&on Form with this  C ircular which sets  out their

en&tlement to O ffer Shares  as  shown by the number of O pen O ffer En&tlements  a l located to them. The O ffer Shares  appl ied

for must be paid in ful l  on appl ica&on. The latest &me and date for receipt of completed Appl ica&on Forms or C R EST

appl ications  and payment in respect of the Open Offer i s  11.00 a.m. on 13 August 2025.

Further detai ls  of the O pen O ffer and the terms and condi&ons on which i t i s  being made, including the procedure for

appl ication and payment, are contained in Part 3 of the Circular and on the accompanying Appl ication Form.

Other information relating to the Proposals

The O pen O ffer is  condi&onal  upon: (i ) the pass ing without amendment of Resolu&ons 1 and 3 at the General  Mee&ng; and

(i i ) admiss ion of the New Shares  to trading on AI M becoming effec&ve on or before 8.00 a.m. on 21 August 2025 (or such

later and/or time as  the Company and SP Angel  may decide, being no later than 5.00 p.m. on 5 September 2025).

Accordingly, i f these conditions  are not satis fied or waived, the Open Offer wi l l  not proceed.

The O pen O ffer wi l l  result in the issue of, in total , 38,163,608 New Shares  assuming ful l  take up under the O pen O ffer.

Together with New Shares  to be issued on convers ion of the C LNs this  represents , in aggregate, approximately 35.11 per

cent. of the Enlarged Share Capital .

The New Shares, when issued and ful ly paid, wi l l  rank pari  passu in a l l  respects  with the Exis&ng Shares  and therefore rank

equal ly for a l l  dividends or other distribu&ons declared, made or paid aRer the date of i ssue of the New Shares. No

temporary documents  of &tle wi l l  be issued. Q ual i fying Shareholders  who do not take up any of their en&tlements  in

respect of the O pen O ffer wi l l  experience a di lu&on of approximately 35.11 per cent. to their interests  in the Company

because of the Proposals .

Appl ica&on wi l l  be made to the London Stock Exchange for the O ffer Shares  to be admiMed to trading on AI M. I t i s  expected

that Admiss ion wi l l  become effec&ve on 21 August 2025 and that deal ings  for normal  seMlement in the New Shares  wi l l

commence at 8.00 a.m. on 21 August 2025.

ACTION TO BE TAKEN

In respect of the General Meeting

Shareholders  can register their vote(s) for the General  Meeting ei ther:

• by vis i&ng www.shareregistrars .uk.com, cl icking on the "P roxy Vote" buMon and then fol lowing the on-screen

instructions;

• by post or by hand to Share Registrars  Limited, 3 The Mi l lennium Centre, Crosby Way, Farnham, Surrey GU9 7X X  us ing the

proxy form accompanying the notice of General  Meeting;

• in the case of CREST members , by uti l i s ing the CREST electronic proxy appointment service as  soon as  poss ible and, in any

event, not later than 11.15 a.m. on 12 August 2025, being 48 hours  (excluding non-bus iness  days) before the &me of the

General  Meeting.

W hether or not you intend to be present at the General  Mee&ng, you are requested to register your vote in advance as  set

out above. The comple&on and return of the Form of P roxy wi l l  not preclude you from aMending the General  Mee&ng and

http://www.shareregistrars.uk.com


out above. The comple&on and return of the Form of P roxy wi l l  not preclude you from aMending the General  Mee&ng and

voting in person should you subsequently wish to do so.

Shareholders  are reminded that, i f their O rdinary Shares  are held in the name of a  nominee, only that nominee or i ts  duly

appointed proxy can be counted in the quorum at the General  Meeting.

In respect of the Open Offer

Qual i fying non-CREST Shareholders

If you are a  Qual i fying non-CREST Shareholder you wi l l  have received an Appl ication Form which gives  detai ls  of your
maximum enti tlement under the Open Offer (as  shown by the number of Open Offer Enti tlements  a l located to you). If you
wish to apply for Offer Shares  under the Open Offer (whether in respect of your Open Offer Enti tlement or both your Open
Offer Enti tlement and any Excess  Open Offer Enti tlements), you should complete the Appl ication Form in accordance with
the procedure for appl ication set out in the Circular and on the Appl ication Form i tsel f.

Qual i fying CREST Shareholders

I f you are a  Q ual i fying C R EST Shareholder and do not hold any O rdinary Shares  in cer&ficated form, no Appl ica&on Form

accompanies  the C ircular and you wi l l  receive a  credit to your appropriate stock account in C R EST in respect of the O pen

O ffer En&tlements  represen&ng your maximum en&tlement under the O pen O ffer except (subject to certain excep&ons) i f

you are an O verseas  Shareholder who has  a  registered address  in, or i s  a  res ident in or a  ci&zen of an Excluded Terri tory.

Appl ica&ons by Q ual i fying C R EST Shareholders  for Excess  O pen O ffer En&tlements  in excess  of their O pen O ffer

En&tlements  should be made in accordance with the procedures  set out in Part 3 of the C ircular, unless  you are an

O verseas  Shareholder in which event, appl ica&ons should be made in accordance with the procedures  set out in Part 3 of

the Circular.

The latest &me for appl ica&ons under the O pen O ffer to be received is  11.00 a.m. on 13 August 2025. The procedure for

appl ica&on and payment depends on whether, at the &me at which appl ica&on and payment is  made, you have an

Appl ication Form in respect of your enti tlement under the Open Offer or have Open Offer Enti tlements  credited to your stock

account in CREST in respect of such enti tlement.

The procedures  for appl ication and payment are set out in Part 3 of the Circular

Q ual i fying C R EST Shareholders  who are C R EST sponsored members  should refer to their C R EST sponsors  regarding the

action to be taken in connection with the Circular and the Open Offer.

OVERSEAS SHAREHOLDERS

I nforma&on for O verseas  Shareholders  who have registered addresses  outs ide the United K ingdom or who are ci&zens  or

res idents  of countries  other than the United K ingdom appears  in paragraph 6 of Part 3 of the C ircular, which sets  out the

restric&ons appl icable to such persons. I f you are an O verseas  Shareholder, i t i s  important that you read that part of the

Circular.

ADMISSION, SETTLEMENT AND CREST

Appl ication wi l l  be made to the London Stock Exchange for the New Shares  to be admitted to trading on AIM. It i s  expected
that Admiss ion wi l l  become effective at 8.00 a.m. on 21 August 2025.

The Articles  permit the Company to issue shares  in uncerti ficated form. CREST is  a  computerised paperless  share transfer
and settlement system which al lows shares  and other securi ties  to be held in electronic rather than paper form. The
Existing Shares  are a lready admitted to CREST and therefore the Offer Shares  wi l l  a lso be el igible for settlement in CREST.
CREST is  a  voluntary system and Shareholders  who wish to retain certi ficates  wi l l  be able to do so upon request. It i s
expected that Offer Shares  due to uncerti ficated holders  wi l l  be del ivered in CREST on 21 August 2025.

RECOMMENDATION

I n the absence of a l terna&ve funding arrangements  being made avai lable and based on the cash flow of the Company,

without the issue of the C LNs, the Company's  cash resources  would have been insufficient to meet the payment of the final

tranche of 800,000 payable to the Helda Living Trust in respect of the acquis i&on of minori ty interests  in Falcon I s le

Resources  Corp., which could have had an impact on the abi l i ty of the Company to con&nue trading. Hence, the Board

bel ieves  the issue of CLN's  to Mr Grosso and Mr Carbone to be a pos itive step in pos itioning the Company to take advantage

of the opportunities  presented by Falcon Is le.

The Takeover Code requires  the Board to obtain competent independent advice regarding the merits  of the Rule 9 Waiver

which is  the subject of the Rule 9 Waiver Resolu&on. The Directors , having been so advised by S P  Angel , as  the Company's

Nominated Adviser, cons ider the P roposals  to be fa ir and reasonable and in the best interests  of the Company and i ts

Shareholders  as  a  whole and therefore recommend Shareholders  to vote in favour of the Resolu&ons. I n giving i ts  advice,

SP Angel  has  taken account of the commercial  assessments  of the Directors .

Fai lure to approve the Rule 9 Waiver Resolu&on would result in the C LNs, or a  substan&al  propor&on of them, bearing

interest at the puni&ve rate of 20% per annum, requiring to be repaid at some &me aRer 1 August 2026 and poten&al ly



interest at the puni&ve rate of 20% per annum, requiring to be repaid at some &me aRer 1 August 2026 and poten&al ly

requiring the Group to provide securi ty.

Accordingly, the Directors  unanimously recommend that you vote in favour of the Resolu&ons set out in the no&ce of

General  Mee&ng as  the Directors  intend to do in respect of their own (and connected persons ') beneficial  shareholdings

tota l l i ng 9,077,885 O rdinary Shares , represen&ng approximately 9.17 per cent. of the Company's  i ssued vo&ng share

capital  as  at the date of the C ircular. W hether or not you are able to aMend the General  Mee&ng in person, please read the

no&ce of General  Mee&ng set out at the end of the C ircular and the enclosed Form of P roxy, including the notes  thereto

careful ly, to ensure you are able to record your votes  in respect of the Resolutions  to be proposed at the General  Meeting.
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